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IN THE UNITED STATES TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In Re: Serial Nos. 77/948,333; 77/948,895; 85/310,089

Applicant’s Marks: VALHALLA GAME STUDIOS; VALHALLA GAME STUDIOS and
Design; VALHALLA ENTERTAINMENT

VALHALLA MOTION PICTURES, INC.,
Opposer;
V. Opposition No. 91204259
(parent case)

VALHALLA GAME STUDIOS CO. LTD.,

Applicant.

VALHALLA GAME STUDIOS CO. LTD.,
Opposer;
V. Opposition No. 91206662
VALHALLA MOTION PICTURES, INC,

Applicant.

NOTICE OF FILING OF TRIAL TESTIMONY TRANSCRIPT OF

JULIE THOMSON

Pursuant to TMBP § 703, Opposer Valhalla Motion Pictures, Inc. hereby submits for
filing a copy of the deposition of Julie Thomson taken on December 10, 2013, along with all

exhibits attached thereto.



A certified copy of this transcript and exhibits attached thereto was previously served

upon counsel for Applicant Valhalla Game Studios Co. Ltd.

Dated: September 24, 2014

Pamela D. DeitChle (CA'S
pdeitchle@gracelaw.com
Grace+Grace LLP

790 E. Colorado Blvd., Suite 797

Pasadena, CA 91101

Telephone: 626.696.1555

Facsimile: 626.696.1559

Attorneys for Opposer Valhalla Motion Pictures, Inc.

222649)



CERTIFICATE OF SERVICE

I hereby certify that a true and complete copy of the foregoing NOTICE OF FILING OF
TRIAL TESTIMONY TRANSCRIPT OF JULIE THOMSON has been served on September 24,
2014 by electronic mail, to:

Marvin Gelfand

mgelfand@weintraub.com

Weintraub Tobin Chediak Coleman Groding
9665 Wilshire Blvd., 9" Floor

Beverly Hills, CA 90212
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December 10, 2013

IN THE UNITED STATES TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

VALHALLA MOTION PICTURES,
Opposer,
vSs.
VALHALLA GAME STUDIOS CO.
Applicant.
VALHALLA GAME STUDIOS CO.
Opposer,
vS.
VALHALLA MOTION PICTURES,

Applicant.

INC.

LTD.

LTD.

INC.

—_— — — - . - — — - — — — — — — — — — — ~—

Case No. 91204259

Case No. 91206662

TRIAL TESTIMONY OF JULIE THOMPSON

Los Angeles,

Tuesday, December 10,

Reported by: Deborah R. Meyers
CSR No. 8569

NDS Job No.: 159179

California

2013
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IN THE UNITED STATES TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

VALHALLA MOTION PICTURES,
Opposer,
vSs.
VALHALLA GAME STUDIOS CO.
Applicant.
VALHALLA GAME STUDIOS CO.
Opposer,
vS.
VALHALLA MOTION PICTURES,

Applicant.

INC.

LTD.

LTD.

INC.

—_— — — - . - — — - — — — — — — — — — — ~—

Case No. 91204259

Case No. 91206662

TRIAL TESTIMONY OF JULIE THOMPSON,

taken on behalf of Valhalla Motion Pictures, Inc.,

at 3201 Cahuenga Boulevard, Los Angeles, California,

beginning at 12:55 p.m.

Tuesday, December 10, 2013,

and ending at 1:50 p.m., on

before Deborah R. Meyers,

a Certified Shorthand Reporter Number 8569.
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APPEARANCES:

For Valhalla Motion Pictures, Inc.:

GRACE & GRACE, LLP

BY: MICHAEL K. GRACE, ESQ.
790 East Colorado Boulevard
Suite 797

Pasadena, California 91101
(626) 696-1555
mgracelgracelaw.com

For Valhalla Game Studios Co. Ltd.:

WEINTRAUB TOBIN

BY: MARVIN GELFAND, ESQ.

9665 Wilshire Boulevard

Ninth Floor

Beverly Hills, California 90212
(310) 858-7888
mgelfand@weintraub.com
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INDEX

WITNESS
JULIE THOMPSON
EXAMINATION DIRECT CROSS REDIRECT RECROSS
BY MR. GRACE: 5
BY MR. GELFAND: 14

EXHIBITS
MARKED DESCRIPTION PAGE
Exhibit 70 Assignment effective January 1, 8

2009

(Exhibits were Previously marked and mentioned

herein: 12, 45, 48, 50, 60, 62 and 67.)

QUESTIONS WITNESS
INSTRUCTED NOT TO ANSWER

(None)

INFORMATION REQUESTED

(None)
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Julie Thompson December 10, 2013

LOS ANGELES, CALIFORNIA;

TUESDAY, DECEMBER 10, 2013; 12:55 P.M.

JULTE THOMPSON,
having been first duly administered an
oath in accordance with CCP Section 2094,

was examined and testified as follows:

DIRECT EXAMINATION
BY MR. GRACE:
Q Good afternoon. Could you state your name for

the record, please.

A Julie Thompson.

Q Where are you currently employed?

A Valhalla Entertainment.

Q What's your title?

A Chief financial officer.

Q What are your responsibilities as CFO of

Valhalla Entertainment?

A I oversee the financial and legal side of the
business.

Q How long have you been in that position?

A Since 1992.

Q Are there other corporations that you are --

A I'm sorry, it could have been 1991. 1I'm not

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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Julie Thompson

sure.
Q Are there other corporations that are also

under your charge?

A Yes.
) What are those?
A FFP, Inc., which is doing business as Valhalla

Real Estate; several limited liability companies that
own investment properties; some trusts. Do you need

names of all those?

0 Only those that have "Valhalla" in them.

A Valhalla Real Estate.

Q What about Valhalla Motion Pictures, Inc.?
A Valhalla Motion Pictures, Inc.

0 Are there any others?

A Not that have the name Valhalla in them.

Q Could you describe briefly your educational

background and job experience before you started working
with Valhalla.

A I have a Bachelor's of Science in Accounting
from University of Utah. I worked at Price Waterhouse
for about 10 years, could have been 11. And then I went
to work for Atlantic Richfield in their international
tax department for two years. And then I've been here.

Q Since 1991 or 19927

A Correct.

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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Q Are you aware of a company called Pacific

Western Productions, Inc.?

A Yes.

0 What is that?

A It's now -- the name of that entity is now
Valhalla Motion Pictures. 1It's the operating company

that the gals used to produce movies and now owns the
trademark Valhalla Motion Pictures. It owns the domain
name that's

Q And you also testified about Valhalla
Entertainment, Inc. Are Valhalla Motion Pictures, Inc.

and Valhalla Entertainment, Inc. under common ownership?

A Yes.

Q Who controls the two corporations?

A Gale Hurd.

Q In your deposition you said that you thought

Valhalla Entertainment owned the Valhalla trademark.
And then in your deposition -- when you corrected the
deposition, you said that it was owned by Valhalla
Motion Pictures.
Can you explain that?

A It was originally owned by Valhalla
Entertainment. And Gale and her husband, Jonathan
Hensleigh, were developing projects together, and they

did that up until about 2008. Punisher was the last

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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Julie Thompson

film they did together. And after that it was
effectively transferred to Valhalla Motion Pictures
because Gale started doing projects on her own and

Jonathan was no longer involved.

0 Was that transfer ever recorded in any formal
sense?
A It was transferred. There was -- yes, there

was a document signed.
Q After your deposition, did you check to see if
there was a document that reflected that?
A I did, and there wasn't. So we signed a
document after that.
MR. GRACE: And our next exhibit in line is
Exhibit 70. I'd like to mark this as Exhibit 70,
two-page document.
(Exhibit 70 was marked for identification by
the reporter and is bound under separate
cover.)
BY MR. GRACE:
Q Have you had an opportunity to examine

Exhibit 707

A Yes.
o) What is it, please?
A This is an assignment of the trademark from

Valhalla Entertainment to Valhalla Motion Pictures as of

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO

December 10, 2013




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Julie Thompson

January 1, 2009.

Q Now, it's dated here December 6, 2013. Is that
when you signed it?

A Yes.

Q Does it reflect the transfer that occurred as

of January 20097

A Yes.

Q Would you turn to page 2, please. What is
that?

A The trademark Valhalla Motion Pictures.

Q I'd like to turn your attention, please, to a

document previously marked as Exhibit 45.

Do you recognize Exhibit 457

A Yes.
Q What is it, please?
A It's an agreement between Valhalla Motion

Pictures and Aspen, which is a comic company, to develop
a comic book called Scourge.

Q And we've had some testimony earlier about
Scourge. Let me just show you quickly a document marked
as Exhibit 60.

Do you recognize that?
A Yes. 1It's the front page of the comic book.
Q Please turn to the last page of Exhibit 45. Do

you recognize your signature on the last page?

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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Julie Thompson

A Yes.

Q As the CFO of Valhalla Motion Pictures?

A Yes.

Q I know you're not an attorney, but do you have

an understanding about how the rights to the property,
The Scourge material, were to be divided up between
Valhalla and Aspen?

A Well, when we were jointly developing it, but
we controlled the -- I mean, it says here that we're
jointly developing it but that we control the rights to

certain things and they have the rights to certain

things.
) What things does Valhalla have the sole
right -- sole and exclusive right to exercise? And I'm

referring to paragraph 3 of the agreement.

A Audio-visual rights; motion picture,
television, and video game rights; any ancillary and
subsidiary rights; merchandising and soundtrack; music
publishing.

Q Is that a customary grant of rights that

Valhalla has negotiated in this and other contracts as

well?
A When we control the intellectual property.
Q With respect to the video game rights, is that

an important element of the grant of rights or the

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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reservation of rights in these types of agreements?

A It is. We're trying to create intellectual
property so that we can control the rights as opposed to
just being a producer for hire.

Q Why do video game rights matter for Valhalla-?

A Because we're trying to integrate entertainment
with all the different versions.

Q Well, there's been some testimony that there
actually haven't been any branded video games with the
Valhalla brand on them yet.

Is that something that Valhalla is interested
in doing?

A Yes. Unfortunately, in the past we haven't
controlled the video rights; so we can't automatically
put our brand on the video game. But that's why we're
approcaching things from a different point -- so we can
control the intellectual property so that we can control
those rights.

Q I'd like to have you take a look now at
Exhibit 48. This was previously marked.

Do you recognize Exhibit 487

A Yes.
o) What is it, please?
A It's an agreement between us and 12 Gauge

Comics to jointly control the rights of the comic book

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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Julie Thompson

called Anti.

Q Is that your signature on page 5 of Exhibit 487
A Yes.
Q As the CFO, although that's not mentioned, on

behalf of Valhalla Motion Pictures, Inc.?

A Yes.

Q And let me show you now a document previously
marked in this case as Exhibit 62.

Do you recognize that?

A It's the cover of the comic book Anti.

0 This is the cover of the comic book that was
produced pursuant to the agreement marked as Exhibit 48?

A Yes.

Q Could you describe briefly how the rights to
the Anti property are divided between 12 Gauge and

Valhalla Motion Pictures.

A We jointly own the rights, but we control
certain parts of the rights and we -- Valhalla Motion
Pictures controls the rights to -- audio-visual rights,

including motion picture, television, and video game
rights, and all ancillary and subsidiary rights therein,
including merchandising, soundtrack rights, and music
publishing rights.

Q Was this a clause again that was negotiated

between Valhalla and 12 Gauge to ensure that Valhalla

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO

December 10, 2013




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Julie Thompson

would have video game rights?
A Yes.
Q Turn your attention now to a document
previously marked as Exhibit 50.
Have you had an opportunity to review

Exhibit 507

A Yes.

o) Do you recognize it?

A Yes.

Q What is 1it?

A It's an agreement that we were negotiating with

Capcom for the rights to try to develop a film. The
film is defined as motion picture, television picture,
and television series.

Q Were you aware of any discussions with
Capcom -- well, let me back up.

Do you know what Bionic Commando is?

A It's a video game.

Q Was Bionic Commando intended to be the basis
for the products that you just testified about, the

motion picture, television picture, and/or television

series?
A Yes.
Q I notice this has not been signed. 1Is this --

is this agreement in negotiation?

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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A Not anymore.

Q Would you take a look, please, at Exhibit 51.
There's been testimony about that agreement, and my
question for you, after you've had a chance to review
it, is whether you're prepared as CFO of Valhalla to
give us an estimate of the gross ticket sales in the

United States of Valhalla-branded motion pictures.

A Well over 500 million.
Q And how did you come up with that estimate?
A Outside sources. Sometimes from participation

statements, but mostly from outside databases that
report box office sales.

Q What was the largest grossing picture under --
branded under the Valhalla name?

A Probably Armageddon.

MR. GRACE: No further questions.

CROSS-EXAMINATION

BY MR. GELFAND:

) I have a few.
A Okay.
Q Has Valhalla ever done any type of survey to

determine whether or not the movie-going public
associates the film Armageddon with its producer,

Valhalla Motion Pictures?

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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Julie Thompson

A No, no official survey.

Q Has Valhalla ever done any type of survey to
determine whether or not any of its films are associated
by the movie-going public with Valhalla Motion Pictures?

A Well, we get fan mail throughout -- to
Valhalla. I have not hired anyone to do a survey. It's
fairly important people recognize our logo.

o) In the movie Armageddon, did the Valhalla logo

appear in that movie?

A Yes.

0 For how long?

A I don't know.

Q How long was the movie?

A I don't know. Does it say on this piece of

paper? I don't know.

Q The recent iteration of Valhalla Entertainment
is within the last couple of years; is that correct?

MR. GRACE: Objection. Ambiguous.

BY MR. GELFAND:

Q Until the latter part of 2011, the employees
here worked for Valhalla Motion Pictures; right?

A Correct.

0 And as of the latter part of 2011, the
employees changed to Valhalla Entertainment; is that

right?

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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December 10, 2013

A

Q

Valhalla

with the

A

Q

correct?

A

A

Q

Valhalla

A

Q

Correct.

Was it in the latter part of 2011 when the name
Entertainment was first used in association
various Valhalla enterprises?

No. I see it in 2010.

And 2010 with The Walking Dead; is that

And The Wronged Man.

Do you know when in 2010 it was first used?
According to this filmography, January 17.

And what are you looking at?

Exhibit 51.

Were you in charge of intellectual property for
Entertainment and Valhalla Motion Pictures?

I guess, yes.

Do you know whether or not a trademark was

applied for by any Valhalla enterprise for Valhalla

Entertainment?
A Yes.
o) Do you know when that was first done?

A

I believe -- I'm not supposed to guess. There

was one done early on.

Q

A

I don't know what "early on" means.

I don't remember the exact date. So I don't

want to guess.

16
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Q Just approximately.
A 1998.
Q And what happened with that trademark?

MR. GRACE: Objection. Calls for a legal
conclusion.

THE WITNESS: I believe that it was determined
that it was too similar to another company that existed.
BY MR. GELFAND:

Q And do you know what the other company was that

existed that it was too similar to?

A I did know. I don't know. Valhalla Recording
Studios maybe. I'm guessing.

Q Don't guess, but is that -- that's your best
memory?

A That's my best memory.

Q So the Valhalla Entertainment registration

never took place; is that correct?

A That's correct.

Q And recently, or more recently than the '90s,
there was a new application for Valhalla Entertainment;

is that correct?

A That's correct.

Q Can you tell me approximately when that was?
A 2010.

Q Is that a guess or —--

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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A That's a guess.

0 But sometime in the last --

A Yes.

Q -- two or three years?

A In the last two or three years.

Q Now, isn't it true that the long-term plan for

Valhalla Entertainment with respect to video games is to
create valuable intellectual property but not actually
produce or publish video games themselves?

A That is correct because we don't actually
produce or publish films or video games or anything
else.

Q So my statement was correct with respect to
video games; correct?

A Correct.

Q And you would then be working with a publisher
or producer of video games if there was the creation of
the intellectual property for the game?

A I would say we would be working with a
production house just like we work with a production
house on a film.

Q Well, and you work with production houses --
strike that.

Valhalla has worked with production houses in

the past for video games; correct?

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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A Valhalla has consulted on video games in the
past, if that's what your question is.

Q Only consulted?

A They don't control or own any video games. Is
that what your question is?

Q Does Valhalla control or own any of the rights
for video games?

A Yes.

0 What rights -- strike that.

For video games that are in existence right
now --

A No.

Q Let me go back then.

Does Valhalla Entertainment or Valhalla Motion
Pictures own or control any rights for any projects that
are currently video games in the market?

A They receive revenue through film studios,
through the distributor of film, but they don't control
the rights.

Q So Valhalla receives revenue for projects that
it has been involved with in the past for video games

that are in the market?

A Yes.
Q Can you tell me what video games?
A All of them. Well, I shouldn't say all of

19

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Julie Thompson December 10, 2013

them, but a studio controls the rights to the video
game. The studio hires a video game production company
to make the video game. Those revenues go back to the
studios, and the studio owes Gale or Valhalla a
percentage of the merchandising on products that it
develops that has the name on the film.

Q Let's take a look at -- right in front of you,
there's some exhibits. And right by your left hand, the
one that's Aeon Flux, you see that there? That's
Exhibit No. 67.

A Uh-huh.

Q Have you seen the packaging for the wvarious
video games of projects that Valhalla has been the

producer of?

A I'm seeing it now.

Q Have you seen this in the past?

A I don't believe I have.

Q Have you looked at any of the packaging for any

of the video games?

A I don't believe I have.

Q Are you aware that the Valhalla name does not
appear on any of the video games?

A I am aware.

) On the front of Aeon Flux, for example, it

lists Paramount Pictures.
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A Correct.

Q Did you see that on the lower left-hand side?
A Yes.

Q And did Paramount do the distribution?

A Yes.

Q For Aeon Flux?

A Yes.

Q And to your knowledge, is that why Paramount

appears here?

A Yes.
0 And because --
A And Gale gets a participation statement from

Paramount every year.
Q But at no point for any of these video games
does the name Valhalla appear; correct?
MR. GRACE: Objection. Asked and answered.
THE WITNESS: I don't believe it does.

BY MR. GELFAND:

Q You've never seen it appear on any video games?
A I have never seen it appear on any of them.
Q And your plan in the future, with respect to

the making of motion pictures and television shows, is
effectively to do the same thing, to work with a
production house or a company like Paramount to make and

distribute the films?

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO
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A Not in every instance, no.
Q How is that going to change?
A For example --

MR. GRACE: Objection. Misstates the witness's
testimony.

You can answer.

THE WITNESS: We're in negotiations on a deal
right now where it's a negative pickup and we control
it.

BY MR. GELFAND:

0 We control what?
A The rights.
Q So the difference isn't the actual who does the

production of it; it's who controls the rights?

A Effectively, yes. That's why we're trying to
do these comic book agreements, because if I control the
rights, I don't have to give those rights to the studios
to make the films.

Q And the control of the rights is a negotiated
term; correct?

A Yes.

Q Are there any current motion picture projects
that Valhalla has with a major studio where Valhalla
controls the rights rather than the major studio?

A The rights to --

22
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Q The intellectual property.
A Any motion pictures that work --

MR. GRACE: Objection. Overbroad. Could you
rephrase the question to bring it down a few thousand
feet? I'm not sure that the answer she gives will be
helpful unless you do.

MR. GELFAND: Can I have the question back,
please.

(The record was read by the reporter as

follows:

"QUESTION: Are there any current motion
picture projects that Valhalla has with a major
studio where Valhalla controls the rights
rather than the major studio?")

THE WITNESS: Can I clarify?

BY MR. GELFAND:

Q I'1ll go through it again just to make everybody
happy.

A Okay.

Q We've been talking about Valhalla maintaining

certain rights like you had in the contract with the
comic books; correct?

A Uh-huh.

Q In those contracts, the comic book company had

some rights to exploit the property in certain fashion,
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and Valhalla maintained certain rights to exploit the

property and the IP in certain fashion; correct?

A Yes.
Q And that's basically what the -- the creation
or the exchange of -- or the negotiation with respect to

who has what rights; is that correct?

A Correct.

Q Now, I'm talking about any major motion
picture. Do you have or have you had an agreement with
any -- for any major motion picture with any production

studio where the rights, let's say with respect to video

games, has remained with Valhalla?

A You said have we had. Yes, we have had.

Q Okay. What pictures?

A Terminator.

Q And so the Terminator picture, Valhalla kept

the video rights?

A It owned, co-owned the rights.

Q Isn't it true that with respect to Terminator,
Valhalla never had any of the rights but Gale Anne Hurd
did?

A Valhalla Motion Pictures held the rights, which
used to be called Pacific Western Production.

Q So when The Terminator videos came out, it's

your understanding that Valhalla Motion Pictures had the
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Julie Thompson December 10, 2013

rights to exploit the video games?

A We no longer own the rights. You asked me if
we ever have had.

Q At what point in time were those rights given
up”?

A I don't recall. And certain rights were given

to the studios, and certain rights were maintained.

Q Well, we're talking about with respect to video
games.

A Yes. You're talking about a lot of different
Terminators.

Q Let's talk about Terminator 3, for example.

A We didn't own the rights when Terminator 3 was
done.

Q And who did own the rights?

A I don't know.

Q Do you recall --

A Some other company. I don't know who owned

them. It wasn't us. We sold them.
o) At some point in time, did Valhalla Motion

Pictures own any of the rights to Terminator 37

A No.
0 At no point in time?
A We owned the rights to make Terminator 3, but

we sold the rights to make Terminator 3 before it was
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made.
0 Did Valhalla at any point in time own the

rights to make The Terminator?

A Yes.
Q Did Valhalla ever retain any of the rights to
make The Terminator -- strike that.

Did Valhalla Motion Pictures or Valhalla
Entertainment retain any rights with respect to video
games for The Terminator?

A No. That was in 1991 -- or 1981, and that's
not what Gale was thinking of doing at that time.

Q So other than Terminator, were there any motion
pictures that Valhalla Motion Pictures have done in the
past whereby the rights to make video games subsequently

was not granted to the motion picture studio?

A Yes.

0 What else?

A Welcome to the Jungle.

Q Is that a current video game?

A No.

Q Anything else?

A No.

0 Who has the video rights for The Walking Dead?
A AMC.

Q Was that a subject of negotiation between AMC
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and Valhalla?
A No, because Gale didn't control the rights.
Q At some point in time, did Gale control the

rights for The Walking Dead?

A No.

Q At no point in time?

A No point in time.

Q Who had the rights from the beginning?

A The comic book company. I can't think of the

name of the comic book company.
MR. GRACE: The author of the comic book.
BY MR. GELFAND:
Q Was the rights to make videos for The Walking

Dead a subject of negotiation with the comic book

company?

A Was the rights to make video games? I have no
idea.

Q Are there any video game projects currently in
the development stage -- not the planning stage, but the
development stage -- in which the rights are owned by
Valhalla®?

A No.

Q Now, until the time that I took Gale Hurd's

deposition, I think back in April, video games were not
mentioned on the website; correct?

27
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A That's true. And as I mentioned before to you,
it was an oversight of our video -- our website
designer.

Q And I think you stated in your deposition that
you —-

A Thanked you for --

) -- were thanking me --

A -- pointing it out. Yes, I did.

Q -- for bringing --

THE REPORTER: I'm sorry, one at a time,
please.

MR. GRACE: Yes, we need questions and answers
here.

BY MR. GELFAND:

Q

And you mentioned in your deposition that you

thanked me for bringing it to your attention; correct?

A

Q

Correct.

And it was after I first brought it to your

attention that video games were then being sold on the

Valhalla website?

A

Q

Yes, that's correct, because we made an error.

And the video games that are sold, there's a

link to Amazon; 1s that correct?

A

Q

Correct.

And so it's purchased through Amazon through
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that 1link?
A Correct, the same way the films are.
Q You mentioned in your direct examination about

a recording studio that had used the name Valhalla.
A Okay.
Q That's your recollection?

MR. GRACE: I don't think she mentioned

anything about that in her direct exam.
BY MR. GELFAND:

Q I think you said -- it may have been in my
cross-exam a little bit earlier.

Anyway, at some point in this examination here,
you had mentioned that there was a -- what you thought
to be a recording studio that had used the name
Valhalla, which is the reason why you were not able to
get "Valhalla Entertainment."

Do you recall that testimony?

A Yes.
Q And at the time that that occurred, you were

still doing the legal and the financial work for

Valhalla®?
A Yes.
Q Let me show you Exhibit 12, which we'll mark.

Exhibit 12 is a letter dated July 21, 1998 from Michael

Grace of Greenberg Glusker Fields Claman & Machtinger to
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the Assistant Commissioner of Trademarks, United States
Patent and Trademark Office.

BY MR. GELFAND:

) Do you see that?

A Yes.

Q And the mark is Valhalla Motion Pictures?

A Yes.

o) Now, according to this letter -- well, first of

all, was Mr. Grace counsel to Valhalla Entertainment in
or about 19987

A Yes.

Q And Mr. Grace handled the trademark work for

Valhalla Entertainment?

A Yes.

Q Are you familiar with this letter?

A Yes.

Q First, in the letter this states that the

applicant was a company called Valhalla Entertainment,
Inc., a Nevada corporation.

Do you see that?

A Yes.
Q Does that corporation still exist today?
A I probably will get the legal terms wrong, but

it was merged into Valhalla California, Valhalla

Entertainment California. So it's now a California
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Julie Thompson

company.
0 When was that in effect?
A 1998.
0 But if you notice, it states that Valhalla

Entertainment, Inc. was applying for a mark that is
Valhalla Motion Pictures.

A Correct.

Q Do you know whether or not Valhalla
Entertainment ever applied for a mark in Valhalla
Entertainment alone?

A Would you repeat the question?

Q Sure. Do you know whether or not Valhalla
Entertainment, Inc., ever applied for the mark of
Valhalla Entertainment until recently?

A I believe they did.

Q And it also applied for a mark of Valhalla
Motion Pictures?

A Correct.

Q Is it your memory that the mark with respect to
Valhalla Entertainment was dropped and Valhalla Motion
Pictures was pursued?

A Correct.

0 And in this letter Mr. Grace effectively takes
a position with respect to his disagreement with the

board as to any likelihood of confusion with the
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recording studios offering recording studio services
under the name Valhalla.

Do you see that?

MR. GRACE: Objection. The document speaks for
itself. There's no reference here to any board. And
best evidence rule.

THE WITNESS: Are you waiting for me?

BY MR. GELFAND:

Q There's a question pending.

(The record was read by the reporter as

follows:

"QUESTION: And in this letter Mr. Grace
effectively takes a position with respect to
his disagreement with the board as to any
likelihood of confusion with the recording
studios offering recording studio services
under the name Valhalla.

"Do you see that?")

THE WITNESS: Yes.

BY MR. GELFAND:

Q Actually, Mr. Grace is correct. The dispute is
with the assistant commissioner for trademarks and not
the board itself, just to clarify that.

A Okay.

MR. GRACE: Thank you, Counsel.

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Julie Thompson December 10, 2013

MR. GELFAND: Pleasure.

Q As of the date of your deposition, you
testified that you do not regularly check for trademark
filings; is that correct?

A Correct.

Q And you never had anybody do that for the
company; correct?

A Correct.

Q Prior to this proceeding and the deposition,

did you ever hear of a company called V. Valhalla

Knights?
A No.
Q You have since learned that V. Valhalla Knights

is a company that's a registered mark in video game
industry; correct?

A I don't recall.

Q Have you taken any steps to seek to cancel the
Valhalla Knights mark?

A No.

Q Other than through -- strike that.

When did you first learn of Valhalla Game

Studios?
A When we went to register.
Q When you went to register what?
A Valhalla Entertainment.

33
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Q Up until that point in time, had anybody ever
questioned the relationship between your company and
Valhalla Game Studios?

A No, I don't believe anyone's heard of Valhalla
Game Studios.

Q To the present time, has anyone ever questioned

the relationship between your company and Valhalla Game

Studios?
A I don't think Valhalla Game Studios has
anything out in the marketplace. I don't know how

anyone could question it.

0 So 1s the answer no?
A The answer is no.
0 Do you know what Valhalla Game Studios does

throughout Asia and Europe?

A No.

Q Have you ever looked at any business that
Valhalla Game Studios does throughout Asia and Europe?

A I've looked at their website. It says they're
developing games, but they haven't produced any.

Q Are you involved in the licensing of the
Valhalla Motion Picture marks for use by others?

A Yes.

Q What type of different product lines has

Valhalla Motion Pictures licensed its IP to third
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parties for?

A I'm not sure I know how to answer the question.
They -- whenever Gale does a project, they are
contractually obligated to display her mark. Other than

that, we don't license it to third parties.

Q Well, don't they license to toy companies?
A No.
0 Toy companies use the intellectual property of

Valhalla Motion Pictures though; isn't that correct?
MR. GRACE: Objection. Calls for a legal
conclusion, ambiguous.
THE WITNESS: I don't know.
BY MR. GELFAND:

Q Well, we're in a conference room that has a
whole bunch of toys of Hulk and Walking Dead and
different action figures and things like that.

A I don't see their trademark on it.

MR. GRACE: Hold on. There's no question.
THE WITNESS: Okay.
BY MR. GELFAND:

Q Does Valhalla Entertainment or Valhalla Motion
Pictures have anything to do with the -- with either
licensing or approving of toys or action figures for any
of its movies?

A Yes.
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o) Does Valhalla -- strike that.
Does the Valhalla trademark appear on any of
the packaging for any of the toy products?
A I do not believe it does.
Q In addition to toys, third parties produce all
sorts of various merchandising items that have emanated

from Valhalla's owned intellectual property rights;

correct?

A Their own intellectual property rights?

Q Their originally owned intellectual property
rights.

A No.

Q When Valhalla produces a motion picture, does

it have any ownership in the intellectual property of
the motion picture?

A Not traditionally.

Q So when there are various product lines from
shows like The Walking Dead or Armageddon or The Hulk or
those projects that were done -- like video games,
t-shirts, lunch pails, posters, earrings, Jjewelry,
merchandise you've testified to in the past —--
Valhalla's name or logo does not appear on the packaging
of that; is that correct?

A Not to my knowledge.

Q Has Valhalla ever applied for trademark
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registration in any of the classes for any of the
merchandising that I just mentioned?

MR. GRACE: Objection. Calls for a legal
conclusion and ambiguous.

THE WITNESS: Does that mean I answer it or I
don't?

MR. GRACE: Listen to the question. You can
have it read back if you want. If you can answer the
question, then you should do your best.

THE WITNESS: Have we ever applied for a
trademark for a toy?

BY MR. GELFAND:

Q Trademark registration for any of the product
lines in which any of Valhalla's motion pictures or
television shows appear.

A I guess —-- why would --

MR. GRACE: You started out "I guess."

THE WITNESS: Okay. I can't --

MR. GRACE: Just be cautious.

THE WITNESS: I can't answer it.

BY MR. GELFAND:

Q Do you know of any trademark application that
Valhalla has done for any merchandise other than the
comic books, motion pictures, or television shows that

Valhalla has produced?
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A It's not my understanding that a trademark is
done for a specific item.

Q Is it your understanding that trademark
registration is done in different classes?

A It's now my understanding because apparently
Valhalla Game Studios went through one class and we went

through another class.

Q But up until recently, you didn't have that
understanding?
A It was my understanding I could use my

trademark on whatever I put it on.

Q Well, there was a company called Valhalla that
did -- as you know, that did sound -- a sound studio.

A Yes.

Q When you found that out, why didn't you change

the Valhalla name to something else?

A Because Valhalla -- I don't understand the
question.

Q Well, if you thought that if somebody had the
Valhalla name, then you could use it for anything, once
you found out that there was a company that already had
its Valhalla registration for sound studio recordings,
why didn't you change the Valhalla name to something
else?

MR. GRACE: Objection. Argumentative.
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THE WITNESS: Well, we got our trademark
approved. And my trademark is very different than their
trademark. My trademark has a boat in it that has a
ship passing through. Their trademark didn't have that.
BY MR. GELFAND:

Q Isn't it your understanding that you also have
a trademark for the name Valhalla Motion Pictures?

A Yes.

Q Did you ever become aware that there was a
Valhalla mark for clothing that was registered in 20027

A No.

MR. GELFAND: That's all I have.

MR. GRACE: Okay. No follow-up gquestions.

You're done.

THE WITNESS: Okay.

MR. GRACE: Same stipulation as before.

MR. GELFAND: Thank you, Julie.

(The following stipulation from the testimony

of Phillip Kobylanski, taken December 10,

2013, 1is incorporated on instruction of

counsel:

"MR. GELFAND: I think we've entered into a
stipulation that the reporter can forward the
original transcript to Mr. Grace and Mr. Grace
will proceed to do what is necessary and

39
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December 10, 2013

appropriate pursuant to TTAB rules and
regulations.

"MR. GRACE: That is agreeable.™)
(Whereupon, at 1:50 P.M. , the taking of the
trial testimony of Julie Thomson was

concluded.)

40

Network Deposition Services, Inc. ® networkdepo.com e 866-NET-DEPO




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Julie Thompson December 10, 2013

PENALTY OF PERJURY CERTIFICATE

I hereby declare I am the witness in the within

matter, that I have read the foregoing transcript and

know the contents thereof; that I declare that the same
is true to my knowledge, except as to the matters which

are therein stated upon my information or belief, and as

to those matters, I believe them to be true.
I declare being aware of the penalties of perjury,

that the foregoing answers are true and correct.

Executed on the day of ’

at ’

(CITY) (STATE)

JULIE THOMPSON
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STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES )

I, DEBORAH R. MEYERS, do hereby certify:

That I am a duly qualified Certified Shorthand
Reporter, in and for the State of California, holder of
certificate number 8569, which is in full force and
effect and that I am authorized to administer oaths and
affirmations;

That the foregoing trial testimony of the
herein named witness was taken before me at the time and
place herein set forth;

That prior to being examined, the witness named
in the foregoing testimony, was duly sworn or affirmed
by me, to testify the truth, the whole truth, and
nothing but the truth;

That the testimony of the witness and all
objections made at the time of the examination were
recorded stenographically by me, and were thereafter
transcribed under my direction and supervision;

That the foregoing pages contain a full, true
and accurate record of the proceedings and testimony to
the best of my skill and ability;

That prior to the completion of the foregoing

testimony, review of the transcript was requested.
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I further certify that I am not a relative or
employee or attorney or counsel of any of the parties,
nor am I a relative or employee of such attorney or
counsel, nor am I financially interested in the outcome

of this action.

IN WITNESS WHEREOF, I have subscribed my name

this day of ,

DEBORAH R. MEYERS, CSR No. 8569
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ERRATA SHEET

If any corrections to your testimony are necessary,
indicate them on this sheet, giving the change, page
number, line number and reason for change.

PAGE LINE FROM TO

Reason

Reason

Reason

Reason

Reason

Reason

Reason

Reason

Reason

Signature Date
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I further certify that I am not a relative or
employee or attorney or counsel of any of the parties,
nor am I a relative or employee of such attorney or
counsel, nor am I financially interested in the outcome

of this action.

IN WITNESS WHERECF, I have subscribed my name

this 23rd day of December ' 2013

mt‘iftm\

DEBORAH RUTH MEYERS, CSR No. 8569
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PENALTY OF PERJURY CERTIFICATE

I hereby declare I am the witness in the within
matter, that I have read the foregoing transcript and
know the contents thereof; that I declare that the same
is true to my knowledge, except as to the matters which
are therein stated upon my information or belief, and as
to those matters, I believe them to be true.

I declare being aware of the penalties of perjury,

that the foregoing answers are true and correct.

Executed on the 1’;ﬁ: day of :3ﬁﬁﬂuam€j—ﬁ i Qiﬂj

at \JGS ! Cﬂ\ a’f_

5
i Q
(CTTY) (STATE)

ULIE THOMPSON
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Assistant Commissioner for Trademarks Trademark Law Office 101 )
U.S. PATENT AND TRADEMARK OFFICE  Serial No. 75/326422
Box Responses — No Fee Action Lir,: 1/21/98
2900 Crystal Drive -
Arlington, . VA 22202—35 13 ’ ‘
; o s ="
A s DR S
Attexmon. Moaua o. leens. Exammmg Attomey o ) o b
: =t
Re: Mark: VALHALLA MOTION PICTURES Sx
dm
. O
Dear Ms. Givens: - b
() W o

In response to Action Letter No. 1, Applicant Valhalla Entertainment, Inc., a Nnvadd“‘

corporation, rcsponds as follows in the same order as the objections raised:

1. Likelihood of Confusion.

Applicant respectfully disagrees that its use of VALHALLA MOTION
PICTURES in connection with motion picture film production services or writing and editing
services for scripts, teleplays and screenplays would be likely to be confused with a
recording studio offering recording studio services under the name VALHALLA, First, the
marks have a different overall visual impression, even though the term "Valhalla” is in both.
Second, our client uses the mark in the business of producing major motion pictures and
writing and editing scripts, which are dissimilar to the registrant’s registered services. Our
client does not intend to use its mark in connection with any sound recording services or

distribution of sound recordings. Under these circumstances, there appears to be no
likelihood of confusion,
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Assistant Commissioner for deemarks _
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‘Page 2

2. Significance of Wording.

The term "Valhalla” has no significance in the relevant trade and no
geograplmal significance. In Norse mythology, "Valhalla® was the place to which. decmsed
Vikmg warriors resided after death.

3‘ . E - 3 [' N . S - ﬁ Q I .
The semces are mtended to be offetcd for the: beneﬂt of someone other than

the Applicant and are an mtegral part of Applicant’s services for others. Accordingly,
Applicant adopts the wing recitation for the services in Class 42 as sed by the

Examiniiig Attorney| writing and editing scripts, teleplays and screenplays for others in IC
42, . :

With these comments and amendments, Applicant respectfuﬂy requests that the above
staternents by entered and. that thc a'pplication be approved and passed to publication.

If you have any furthcr questions about the apphmnon, please call me at my direct
dial number above,

Very truly yours,

Michael K, G .
of GREENBERG GLUSKER FIELDS N
CLAMAN & MACHTINGER LLP

CERTIFICATE OF MAILING

Ibembycuﬁymmwmgwmdm@hbmgd@md
with the United Statcs Postal Servioos, postage prepaid, in an cavelope

addressed to Commissioner of Patents and Trademarks, Box
Reaponses/No Feo, 2900 Crystal Drive, Adlington, VA 22202-3513

on July 21, 1998.
cila M. Falle

3832270101-756966.1
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Althea I Miller

Date;

' Witnegs:
ASPEN MLT, INC.. M

6856 Greeh Valley Circle, Sulte 111
Culver City, CA 90230

As of September 21, 2008
Valhalla Pictures
3201 Cahuenga Bivd, W
Los Angeles; CA 90068-1307
Re: Agreement for Development of Comic Book Properfy
Ladies and Gentlernén:

This will confirn the agreement (“Agréement”) by and between Aspen MLT, nic.
("Aspen”y and Vilhalla Motion Pictures (“Valhalla™) in connection with & story written by Scott

3353

[

Lobdell_(“Lobdell) based dn a concept by Gale Anne Hurd (“Hurd®) currently ehtitied gifhes

¢SCourge” (the "Underlying Materidl') which is owned and controlled by Valhalla, to be
deveioped and polenfially exploited by Aspen as a comic book propery and potentially
exploited by Vaihalla in various other media, including as theatrical feature films (“Pictures”),
'one or more telévislon productions (“Programs”) and as video games ("Garies”)

1. Development, Valhalla shall submit the Underlying Material to Aspen (Aspen hereby
acknowledges such submission), whigh shall include an original story concept for a comic book
property, including original characters, plot and storyline. Aspen shall develop such writings,
artwork, stories, scripts, characters, designs, plots, templates and other story materials baSed
on the Underlying Material (the “Materials™) as Aspen déeins necessary to publish the
Property The Underlying Material and the Materials shall be collectively teferred ta as the:
“Property”

2. Avproval. Valhalla shall have the right to approve the wrifer and illustrator(s) of the
Materials (Lobdell is hereby approved as the writer), and to review: and approve all Materials
before they are published (Including scripts, artwork, page Tayouts, and any other Materials),
which such approval shall not be unreasonably withheld or delayed

3.  Joint Ownership, Valhalle and Aspen shall Jointly own all fight, fitte and intérest
{including copyright and trademark righls) on & woridwide basis to the Property,
Notwithstanding the foregoing, Aspen shall have the sole and exciusive right to exercise the
print publication rights in the Property (including the right to publish comic books, trade
paperbacks and artbooks, and the right to exploit print-related merchandising such as limited
edition tollectibles: [e.g, statués and -artwork] and apparel) and Valhalla shall have the sole
and exclusive right to exercise all other rights in the Property, including, without limitation,
audio-visual rights {including motion picture; television and video game rights) and all angillary
and subsidiary rights therein (Including merchandising, souridtrack rights god musie publishing:
rights) Notwithstanding the foregolng, with respect t6 print-related merchandising other than
fimited ®dition collectibies, Aspen’s eiploitation rights shall be subject to {a) Valhalia's
fedsohable approyal, which shall be exercised In good falth, and not to be unreéschably
withheld or delayed or used to frustrate the purposes of this Agresiment, and (b) a holdback of
three {3) manths prior to and twelve (12) months after the injtial 1) S, broadcast of any Program

388611_3DOC
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8: Payments. All payments due to sither party shall be made ori a3 quaderly basis within
sixty {60) days of the guarterly periods ending March 31, June 30, September 30 and
December 31 of each year In which revenue share Is owing hereurider, Each party. will
maintain accutate books and records reflecting all information required to make an accurate-
revenue share determination. Each party-shall have the right to audit such hooks and records, :
at'such party’s expense and on reasonable advance notice to the other party.

8 3§gm§gm§ ons and Warranties. The parties represent and warrant that they Have the
right to enter into this Agreement, and to grant the rights to be granted hereunder Valhalla

represents ahd watrants that the Underlying Material is wholly owned and cantrolled by
Valhalia, and the use and exploitation of the Uriderlying Material by Aspen as contemplated
hereutider shall not infringe thie Intellectual property or other righits of any third parties.

s e

10 Indemnity/insurance. Aspen will indéemnify, defend and hold Valhalla harmiess fiom and
against afl claims, demands, liabilitles, costs and expenses (including without Nmitation
reasongble oufs‘lde attorney's feas] (collectively, "Clalms”) arisirig frorn Aspen’s breach of this
Agreernent, and the publication or other related exploltation of the Property or any element
thereof. Aspen will name Valhalla as an additional insured on Asperi's etors and ornission
insurance policy {as ‘siuch policy may be aniended from fime to time), Valhalla will similarly
indemnify, deferid and hold Aspan harmless from any Claims arising out of Valhalla’s breach of
this Agreement, and the development; production, distribution and exploitation of any Pictures
or Programs based on the Property or any element thersof, Valhalla will slmﬂariy cause the
financler of any Plcture or Program o name Aspen as an additional insured ori the gtrors and
omissions Insurange; policy in cohnection with any Pictures or Programs based on the Property N

{as such policy may be amendad from time to time). |
11. Choice of Law. This Agreement and ifs enforcement shall be goveried by and {

oonstrued in accordance with the substantive laws of the State of Californla without regard o :
conflict of faws prineiples Each party submits to the non-exclusive jurisdiction of the State and i
federal courts located in Los Angeles County, California with respect fo all disputes' arising ’
under or related fo this Agreement. ¢

12 Miscellaneous. This Agreement constitutes the material terms of the Agresment between .
the partias and supersedes all prior negotiations, understandings and agreements with respect /
1o the Subject matter hereof. The parties hereto contemplate a more formal agreement, but
unless and untll such more formal agreementjs srgned between the parties, this Agreement shall H
be binding on the parties héreto and their réspective successors and assigns This Agreement
may nof be moedified or amepded except n a writing signed by the parties herefo.

It 1
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Please sign below to indicate your agreement to thése terms and conditions as of the

date first et forth above.

Very tiuty-yours,

AGREED AND ACCEPTED;

ALQT‘TL [CTURES

Name: C\' ulie 'T}Omw\
Title: S

386811_3.00C
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12 GAUGE COMICS
3201 Johnson Street
Pelham, Alabama 35124

AsofJune 2011 :

thea }.. Mill
i %Z?ﬁf‘i
Valhalia Pictures ) Date:_=
3201 Cahueriga Blvd. West W
Los Angeles, CA 90068-1301

RE:

Gentlemen:

This will corifinni the agreement ("Agreement”} by and between 12 Gauge
Comics, LLC ("Company") snd Valhalla Motion Pictures {"Valhalla") i in connection with an
origirial story vmften by Petes, Calloway. ("Calloway") cutrenitly entitled m (the
“"Underlying Material"), to b6 developed and potentially exploited by Company as 2 comis
book property end. potentially exploited by Valhalla in various othet media, including as .
theatrical feature films (“Pictures”™), onig or more television productions ("Programs™) and as i

video games ("Games™).

L. Developiment Valhalla shall submit the Undertying Material 1o
Company (Company hereby achnowiedges such subxmsswn), which. shall include an
original. story concept for a vemic book property, including original characters, plot and
storyline. ‘Company shall develop suck w:mngs, artwork, stories, scuipts, chayacters,
designs, plots, templates and other story materials based on ‘the Underlying Material (the v :
"Matcnals‘) a5 Company deems pecessary t4 publish the Property. The Underlying Material : 4
and the Materisls shall be collectively referred to as the "Property.” |

2, Enmﬁm Valhalla shall have the right to approve the
writet, ﬂlustta:or(s? and scripts (Calloway is hereby approved a3 the writer), and fo review i
and approve the “look® and "feel” of the Materals before they ame published (including
scripts; artwork, page layouts, and any other Materials), which such appmvai shall niot be
unreasonably withheld or delayed Company shall négotiate 4nd ¢nter ‘irito an agreement
with Calloway to scquire: thie Undm'[ymg Materia} and for Calloway to write the Materials
Subject ta Valhalla's approval thereof, Valhalla shall bonor Company's credit obligations
with respect o the writer of the Materials in respect of any Pictures-or Programs, subject to ; .
the WGA Agréement. i !

3. Joint Ownership. Valballa and Company: shall jointly own all right,
title and interest (including copyright dnd trademark rights) on a worldwide basis 1o the
Property. Notvathstandmg the foregoing, Company shiall have theé sole and exclusive right-to

am e gk v o

O
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execise the print and digital publication rights in the Préperty (including the tight to pnbhsh
comic books, trade paperbacks, artbaoks, ¢-books, motion-comics, and. the right to exploit
print publicationsrelated merchandising suck as liniited edition collectibles ¢ g , statues and
artwork] and apparef) and Valhalla shall have the sole and exclusive right to exercise all
othiér rights in the Propesty, including, without limitation, sidio-visual rights (including:
motion picture, television end. video game rights) and all ancsnazy and sobsidfary rights
therein (mdudmg mérchandising, soundtrack ’nghts sad iusic publishing rights),
Notwithstanding the foregoing, with respect to print publication-relsted merchandising ottier
than limited edition collectibles, Company's exploitation rights shall be subject to. (a)
Valhalla's teasonable approval, which shall be exércised in good faith, and not fo be
unreasonably withheld o delayed ortused to frusirate the purposes of this Agreement, end if
reasonably raquwted by the financier/distributor (Gf sch rights have niot been contracted for
or exploited at the tinie of sich request), (b) a holdback of three (3) month$ prior to And
twelve (12) months after the initial U.S. broadcast of any Program or US. theatrical release
of any Picture based on the Propéity, which Company shall give good fiith consideration to
increasing if required by the domestic distributar of the applicable Program or Picture.

4. Revehue Share Walhalla and Company shall share all fevénués from
exploitation ‘of the. Property as follows: {2) for all reveniies derived from Company's print
publwh:ng activities, (including print publication-related merchandising), Company will first
recover jts Direct Publishing Costs (as defined below) and then Contpany and Valhalla shall
share profits ; and (b) for all revepues derived from
the licensing by . 3 0 perty. for all other expio;tauon such as film, television,
and video gares, 4 the exercise of any and all ancillary and subsidiary rights therein,
Valhalla shall first recover fts Direct Licensinig Costs and then Company and Valhaila shall
Revenies derived from the hcensmg
of the Property ToF €Xp. , television, and video gemes, and the exercise of
any and all ancillary and subsidiary rights therein, shall not be deamed to incjude producing
fees and backend payabile to Valhalla for its producing services; provided, however, that the
parties agtes that any negotiation for the licensing of ich rights shall be atam's Jength arid
that there shall be' no mproper aliceation of revenue of any kind as between licensing of
rights and producing, "Direct. Publishing Costs” shall xrican' all djrect out of pocket costs
actually paid by Company fo third parties in connecfion with the creation, manufacturing,
marketing and distribution of published properties-end print publication-related merchandise
based on the Property. "Direct Licensing Costs* shall mean all verifiable direct, out of
pocket costs actually paid by Valhalla to third parties in connection with the marketing, sales
and unaffiliated third perty commissfons of licensing the Property to third parties. :

5. ishi : ‘ jon Rights. (a)

Com iy will act as the excluswe pnntpubhsher and hcensor of :he nghm io the Pmpetty,
albelia will have the exclusive right to produce and exploit Pictures, Programs and
Games on a wotldwide basjs, and (b) the terms of ény licensing agreetnerit to exploit the
Pwpcrlym conneetion With detures, Programs, Games or other media shall be subject to
mutual piior approval not to be vareasosiably withheld or delayed (as opposed to Vathalla
producing agreements for Prograrms and Pictures only, which shall not be subject to
Company’s approval} Company shall be exclusively authorized to enfer into binding

sew -2- Ditikkm
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éontracts for print publication or expleitation of the Matérials and sib-ficense or sub-
contract the rights to publish or exploit the Materials, on terms reasonably and timely
approved by Valhalla, subject to ull revenue share provisions set forth in this Agreement.
Provided Valhalla ses its good faith efforts to anange for the financing of the developmeny
and/or production of a Picture, Company shall pubfish four (4) comic books based on the
Property. Valhalla shall use good faith efforts to cause the distribution of any Picture to
Jink/hotlink o the Company's website/store.

5. Use of Name, Company will have the right to use the name
"Valhalla" and the mamte; phiotograph, video, fikesiess and biography of Gale Anne Hurd
("Hurd") in conniection with:the publication, promotion and exploitation of the xights granted
1o Company in ihis Agreement; subject to Valhallds approva] not to be tinreasonably
withheld or ﬁelayed.

7 Fegs snd Credits Company acknowledges that Vathallamay, solely
a¢ part of the production of Pictures or Programs based on ‘the materials, receive &
production fee o individual producer f fees and backend participation for Valhally's services
in connection with such Pictutes and/or Programs. C’ompenyagrees that Valhalla-will be
eotitied to retain all compmsauon received for such services, provided that Kéven Gardner
("Garduer™) will receive an executive prodicer eredit on any Picture on which Hurd or her
deslgnee receives credit or a producer credit on any Program on which Hurd or her designee
receives credit, and Gardner shall receive an executive producei feg on ény Pictire or
Program on which Valhalia/Ffurd or its designees receives a fee, as follows: for any

theatrical totion pictire,) {with, gdof the foregoing fee for sach fheartical sequal
o remake, if Valhalla (or its gnes) or reteives a fee on such seq;lgl or remaw
any television motion picture, or a-network or pwmnum cable picture and

for a basic cable picture; for x television series, an episbde for ¥ network or premiim
cable seties, o an episode for a basic cable series (with - of the foregoing fees for
television spin-ofts, if Valhella {or its designee) or Hurd receives g fee, for television spin-
offsy. Any fees payablc to Gardnes, as aforesaid, shall be paid directly by the
fingneier/studio/network, of dnj siich, Picture or Program, and Gardner shall be engaged
directly by the applicable financier/studio/network for, his servicés: In addition, Company
shall receive the following source credit on any Pictire or Program: "Based on the graphic

novel pubhs"hed By 12 Gauge Comics™ or "Based on characters in the graphm novel.
publxshsd by 12 Gauge Comics" on screen and in the billing block of paid ads. Gardner's
credit in any Pictore or Program shall be ini the same size as Hurd's credit; and Gardner's
credit on any Pictire shll appear in any billing block or paid ad i which Hurd's credit
appeats {excluding award and congratlatory ads).

8 Payments: All accountings and payments due to either party shall be
made on a quarterfy basis within thirty (30) days of the quarterly periods ending March 31,
June 30, September 30 and December, 31 of each year in which revenue share is nwmg
hereunder. Eachi party will maintain accurate books end records reflecting all information
réquired fo make an accurate revenue share detenmination Each -peirty shall'have the right to
audit such books and recoids once a year at the location of such books and tecords, at such
party's expense and on reasonable advance notice to ‘the other party. Valhalla shall furnish

swz.70. ‘ -3- ONden
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Corripany with copies of any accounting stafements it receives from any financier/distributor
of any Picture or Program, and Company shall have the rtght to pamc:pate in any audit of
any financier/distributor conducted by Valhaila; provided it beats jts protate share of such
costs (and Valhalla shall furnish Company witls copies of any statements, reports andlor
results of any audit it conducts). For avoidance of doubt, the foregoirig sccountinig and audit
rights of Company shall not relaté to Valhalla's and Hurd's backend participation with
respect {0 thefr producing services on any Picture ot Program,

% Representatiohs and Warranties The parties represent and wanant
that they have the right to enter info this Agreement, and té grant the rights fo be granted
herennder: Valhalla refiresents and weirants that the Underlying Meterial is wholly owned
and controlled by Valhalla, Valhalla has not granted &ny rights therein to any third party,
and the nse and exploitation of the Underlying Material by Company as contcmplawd
hereunder shall not infringe the intellectual property or other tights of any ‘third parties.

10. Indemmity/psurance Company will indemsify, defend and hold
Vathella harmdess from and against al} claims, démands, labilities, cosie anid expenses
(includmg without limitation, reasonable outside attorney's fees) (collacuvely, "Claims™)
arising o Companya breach of this Agresment, and the publication of other related
exploitation of the Property qr any elenfent thereof. Company will pame Valhalla as an
additional jnsured on Comgpany’s erors and omission insurance policy maintained o
connection with the Underlying Material, as applicable, dnd ‘subjéct to the terms and
conditions thereof (as such policy may be amended from time to time) Valhslla will
similarly indewinify, defend and hold Company harmless from any Clajms arising out of
Vathalla's bréach of this Agreement, end the development, production, distribution,
marketing, promotion and exploitation of all other rights, including ady Pictures or
Programs based on the Property or any element thereof and all Matisial provided to
Compeny by Valhallaand changu; made to the Materia] by Valhalla Valhalla will similarly
cause the financier of any Pictire or if’zogmm to name Company and Gerdnef ss an
additional insured on the errors and omissions and general liability insurance policies in
connection with any Pichures or Programs based on the Property (as such policy may be
amended from time to time}.

11, W This Agreement and its enforcement shall be
goveried by and construed in accordance with the substantive laws of the State of California
withouit regard to conflict of laws piinciplés. Bax:h party submits o the non-exchusive
Jjurisdiction of the State ‘and federal courts located in Los Angeles County, California with
respect to all disputes arising undey or related to this Agreement:

12,  Miscellapcous. This Agreement constitites the material jerms of the
Agreement between the parties and supersedes all prior negotiations, understandings. and
agreenents with respect to the subject mattet hereof. The parties Hereto contemplate a more
formal agreement, but ugless and wntil such rore formal agreement is. signed between the
partxcs, this Agreement shall be binding on the parties heréto and their réspective successors
and assigns, but in the event.of any assignrent, the party assigning shall remain secoxidaxﬂy
liable unless such assignment i$ 1o a major or mini~major motion pictue studio or major

31 wdg . Dk
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network/cable company oz other financially responsible party and such enitity assumes in
writing all of Valhalla's obligations to Company ‘This Agréement may not be modified or
amended except in & writing signed by the parties hereto.

Please sign below to idicate your agreement to these terms and conditions 4s
of the date first get forth above:

Very tuly youws,

AGREED TO AND ACCEPIED:
VALHALLA MOTION PICTURES

8182.70 -5 Dk
Oclober 12 2011 781498 7
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March 7, 2012 V LHALLA
M BTIOH FTEYGCEES
Mr Josh Izzo
CapCom Entertainment, Ine
800 Concar Drive, Suite 300
San Mateo, Califoraia EXHIBIT_5 0
944022649 Althea L l:\;hglgr
Date: of ¢

\Tﬁiejsos:

Re: Bionic Commandp

Dear Josh
This will confirm our agreement as follow:

1. Capcom (“Owner”) represerits and warrants that it contiols s all the rights in
the video garme. entitled Bionic Commando {The Material) and ali the
characters and representations coiitained therein.

2 Gale Anne Hurd and Valhalla Motion Pictures {coltectively “Va]halla”) shall
have the éxélusive nght for six (6) months from the date of execution of this
agréément to obtain of attempt to obtdin de\felopmem maonies to be used to
obtain a writer, director, cast and/ot financing for a motion picture, telévision
picture; and/or a television series (all referred to as the “Film™) based on the -
Meaiterial The original agreement may be extended for an additional six (5}
months provided Valhalla is in negotiations with a Third Party Financier or 2
screenplay writerfof the Film.  Any extension of the agreement to be valid

requires confirmation, in writing, signed by both parties.

3. Alf éreative and business decisions in connection with the development and/or
praduction of the Material and. subsequeatly the Film shall be made by
Valballa after meahingful consultation with Owner.  Itis thderstood,
however, that in-order to develop the Material the third party financies,
developer, and/or distributor {Third-Party Financier) must enter into a written
agreemerit with the Owner for the rights fo the Material. Owner will negotiate
Scpaxately an agreemient for the licensing for the rights with the Third-Party
Financier ingood fajth and tn accordance with industry standards and it§
precedent.

3201 CAHUENGA BOULEVARD WEST, LOS ANGELES CA 90068
B823-650-3030 FAX 323-850-3038
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4. Owmer shall function as an Executive Producer on the Film. Owner shall be.
enititled to ah Exécutive Producer credit. on the film if it is a motion picture or
television pieture. If the Filrn is 2 television serfes, Owner will be credited
with a Producer ctedit.. Owner shall negotiate dirgetly with the Thxrd»}’axty
Finaneier ifs compensation for producing the Fibm or Films in good faith, in
accordance with industry standards, and its precedent.

5. Cale Anne Hud shall function as a Producer of the Film and shall be credifed
as the Producer, it first position, on the Film if'it i 4 motioh picture or
television pichme, Valhalla Motion Pictures shall receive a Production
Company credxt, in first pesmon, if it is a motion picture or television picture.
if the Filin 132 television series, Gale Anne Hurd will be credited with an
Executive Produger credit in last positior and Valhalla Motioh Pictures shall
receive a Production comparty credit on the series, in last position. Gele Anne
Hizd and Valhalla shall negotiate directly with the Third-Parly Firiancier-its
compensation for Producmg:the Film or Eilms in good faith, in accordanice
with industty standards, and its precedent Additionally, if one of Valhalla®s
employees actively participates in the development of the project, they will be
credited as.a ¢o producer on the film

6. Owner répresents and warants that the Majerial has no financial or creative
attechments or obligations beyond those outlined in Schedule A,

7. Itis agreed that no party shall unreasonably withhold its approval over the
terins of their respective agreement 50 as to frustrate the development,
prédiction, distiibution dnd/or exploitation of the Material and/or Film.

8, The parties acknowledge that more formal agreements will be hecessaty when
ﬁnancmg is secured and shall negotiate such agreements at such time, Until
suchi time, this ag:eement constitutes the entire agreement between the parties
and. sypeisedes ajl prior contemporaneous ‘Wwritten or oral agreements between
the parties and can only be modified in writing signed on behalf 6f all parties
hereto  This agreement does not coristitufe a partnership ora joint ventite
betiween the parties

Very truly yours,

Date:
Julie Thomson for Valhella Motion Pictures:
Accepted and agreed tp by:

Date:
By:

CONFIDENTIAL

VMP 000717
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I'VE BEEN AN
OFFICER IN THE NYPD
FOR FIFTEEN YEARS,
SEVEN AS A MEMBER
OF A SWAT TEAM.

DISARMING SMOKING
CAR BOMBS ON A
CROWDED STREET.

NEGOTIATING WITH
ZEALOTS HOLDING
HOSTAGES.

UP UNTIL A MONTH
AGO I BELIEVED T HAD
SEEN EVERYTHING -~
THAT NOTHING COULD
RATTLE ME.

THAT WAS UNTIL
I HAD TO SAY
GOOD- BYE TO
MY SON ON THE
COURTROOM
STEPS.

BEFORE I SAW HIM CRYING
AND WAVING GOOD-BYE FROM
THE REAR WINDOW OF i€
IVING HIM AND HIS =
MOM TO A NEW LIFE. TR T PR aND
IT DIDNT MATTER.




FORTUNATELY FOR WHEN YOU SAID
ME-= MY BEST FRIEND WE SHOULD COME
TO EUROCPE~— TO

KNEW BETTER.
CLEAR MY HEAD— T
. THOUGHT YOU
HE CONVINCED ME ; WERE CRAZY.
I NEEDED TO GET |4
OQUT OF NEW YORK
CITY FOR A WHILE.

HE'S DR. PETER
NEWBURGH.
A DENTIST...

TRADITIONALLY,

DENTISTS AREN'T

NEARLY AS BRAVE
AS COPS.

RIGHT THERE, LT.
GRIFFIN, SIR!

+AND THE
AFOREMENTIONED
BEST FRIEND.




THE ARDECHE REGION
OF FRANCE COULDN'T BE
FARTHER AWAY FROM THE
CHAOS OF MANHATTAN'S
CONCRETE CANYONS.

WHICH IS EXACTLY
WHY WE'VE BEEN

HERE FOR THE
PAST WEEK.

WHEN IM RIGHT,
IM RIGHT, GRIFFIN.

THE MAN DANGLING
FROM THE SIDE OF
THE CLIFFS?







BUDDY, YOU'LL
NEVER GUESS WHERE
T AM RIGHT NOW.

I CAN SEE
YOU RIGHT NOW/!
ON GOOGLE
EARTH!

NOPE!
PLAIN AS
DAY, DAD!

THAT IS YOU
WITH A BEARD
HERDING SHEER

RIGHT?

I'LL SEE
YOU TOMORROW,
JONATHON. BRING
YOUR TEXT

LOVE YOU
HARDER, KID.
BYE.




The Bearch W
for- Rpswers<ad, .
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- '\ JUE BENITEZ'S ALL/NEW CREATOR UWNEFJ SERIES £ i

TME THE MYSTERY 0UT OF L|FE 4
~_ anp KICK ITS ASS

PETER
STEIGERWALD
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/ .THEN EVERYONE
WILL DO IT AND I
WON'T BE SPECIA

L
ANY MORE.

HAVE A BEER
AND RELAX
ALREAD:

WHOA--

WHAT
HAPPENED THERE?

WELL, YOU'RE
THE ONE WITH
THE DEGREE,
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SHUT-UR TM
SERIOUS. I KNOW
YOU NEVER LIKED HER...

YEAH, YEAH—

I EXPECT THE
SAME TREATMENT
IF MY WIFE EVER

LEAVI

YOU KNOW, IF T

OKAY, WELL— B
IF YOURE
JOUS...
..THEN YOLFRE
I JUST WANT WELCOME.

YOU TO KNOW 1
APPRECIATE IT.




FEW HOURS AND HALF
A WORLD AWAY...

SPEC!FK._?.AM Y, IN
CLAIRE’S NEW DIGS...

DON'T WORRY,
T'LL BE THERE TO
PICK JONATHON

UP-— ON TIME.

THOUGH I HAVE

—AND TM SURE N

YOU CAN USE ALL
THAT SWAT TRAINING |
TO PUT DOWN A

NOW
BOARDING,
FLIGHT 203

TO JFK.




T'D LIKE
ANOTHER 7 AND
7 AND MY FRIEND

HERE WILL HAVE
EMAI

. NO ONE IS
| REMOTELY HAPPY IN )
COACH, GRIFFIN. _Ji

¥ AFTER YEARS OF
STUDY AND MORE
IMPACTED WISDOM
ONS THAN
M\ I CAN COUNT, YOUR
BEST BUD HAS 4
MONEY.

IF ONLY. TM
AFRAID THAT'S
AGAINST—

f'

IF YOU CAN'T
BRING YOURSELF
TO FLIRT, T'LL HAVE

..WE WERE UP ALL
NIGHT COMING DOWN  =#]
THAT MOUNTAIN.., &

wAY AHEAD
OF YOU,
BUDDY.
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THIS IS A
CAB, NOT AN
AMBULANCE FOR A
BUNCH OF FRAT GUYS
WHO DRANK TOO
MUCH ON SPRING
EAK!

SHUT THE HELL
UP AND DRIVE,




GRIFF.. TM
S5-SORRY.

IT'S NOT
YOUR FAULT
YOU--

TELL ME
WHAT? PETE,
WHAT ARE YOU

TALK

DRIVER,
WE NEED TO
GET HIM TO
A HOSPITAL

NOw!




I NEED A WOMAN'S
OPINION AND YOU'RE
THE MOST WOMAN

FOR FIG'S SAKE
HOW MUCH DOES |
THIS GUY WEIGH?! |




: NUR!
| LOCKDOWN--
NOw!
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: (e, AN N
) FURTHERING His QUEST oF '
Il\h COMBINING MAGIC witii TECHNOLOGY ...

N/ | RAINIER'S CREATIONS
RELENTLESS ONSLAUGHT CONTINUES.

THE STRUGGLE FOR POWER COMES CLOSER TO AN END...




SORRY, I'VE JUST
QUARANTINED THE E.R.-—-
THE REINFORCED DOORS
ARE CLOSED., b
L)
i | iy
L}

O ONE IS

UNTIL THE DOCTOR
KNOWS WHAT WE'RE
DEALING WITH!
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From the Creators that hrought you Witchblade and Fathom:
David Wohl witchblade, Aphrodite 1x) A DA TE
and Michael Turner rathom, Soulfire] w " t h

FATE! §

Wou Womt S
[[km@ to Miss!

‘David
WOHL
I story “'
Eduardo *®
FRANECISLC .-U,
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COMIG OCTOBER 29-3F", 2010

= 0] Long Beach Convention Center
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Joe Benitez Mark Roslan
Lori Hanson David Schwartz
Vince Hernandez Beth Sotelo
JT Krul Peter Steigerwald
Frank Mastromauro David Wohl

Plus many, many more! Go to www.longbeachcomiccon.com to find out!

HALLOWEEN TRICK OR TREATING

f
BRING THE KIDS—AGES 10 AND UNDER ARE FREE!
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COLLECTION & EXPLORE
THE WORLDS OF ASPEN
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SOULFIRE'Vol.1 part 2
SKU: MART0072417
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160 pages _S514.99 \
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" SKU: 0CT090710
ISBN: 978-0:9774821:9-1

320 pages __529.99 -
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“FATHOM vol.1: Definitive Edition FATHOM: Kidnij vol.1 FATHOM: Dawn of War

SKU: SEP083745 SKU: FEB094065 SKU: JUL052657

ISBN: 978-0-9774821-5-3 ISBN: 9?8-0-’9??482]-8-4 ISBN: 978-0-9823628-2-2
496 pages  $49.99 152 pages '$14.99 112 pages - $9.99
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A TRIBUTE{TO/MICHAEL TURNER  JSHRUGGED vol.1.. -~ f¢
SKU: SEP083746" N SKU: NOV0'83796 " %
ISBN: 978-0-9774821-7-7 ISBN: 978-0-9774821:-6-0
80 pages ##*58.99 256 pages g 524.99

SKU:JULD62899
ISBN: 978-0-9774821-155
176 pages m $14.99

= SOULFIREvol.1 part 1 SKU:JANO83383  ISBN: 978-0-9774821-2-2 160 pages - $14.99
= SOULFIRE: Chaos Reign  SKU: MAY083626  ISBN: 978-0-9774821-4-6 96 pages - $9.99
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| Eric Battle SDCC Con Cover
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FREE COMIC BOOK DAY
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ART BY

WRITTEN BY
DANIEL

PETER
CALLOWAY HILLYARD

W  LETTERS BY
ED

N ohprup  DUKESHIRE

COVER BY b
1 KIRCHOFF INNFUSION
BRIAN : STUDIOS

BOOK DESIGN
STELFREEZE

' KEVEN

GARDNER

EDITOR

® 12-GAUGE COMICS, LLC FOR VALHALLA
KEVEN GARDNER » PRESIDENT ENTERTAINMENT
DOUG WAGNER » MANAGING EDITOR GALE ANNE HURD » CHAIRMAN
BRIAN STELFREEZE « ART DIRECTOR WSSWRN | SEN ROBERTS » VICE PRESIDENT
JASON PEARSON * DIRECTOR o DEVELOPMENT ALHALLA

'1 + EBEN MATTHEWS = DIRECTOR or NEW MEDIA
2-GAUGE CULLY HAMNER = CREATIVE CONSULTANT
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| T
! HAS BEEN
I/ GrROWING FOR ALL

OF EXISTENCE,
SWELLING LIKE A
BOIL. IT HAas LAaIP
PATIENTLY, WAITING

LINTIL IT was
READPY.

BuT Now
IT IS READY,
ANP 50 WE

00, MUST
BE REAPY. /

we
HAVE NO ONE
TO BLAME BUT
OLIRSELVES. WE HAVE
LET IT PROSFER AND
\ GESTATE IN OLR
\ COMPLACENCE. OLIR
N APATHY HAS BEEN
TS Woms.

You
JUST LIE
THERE AND
T'LL TAKE IT
TO MEAN
YOU WANT
MORE.




NOT YOUR
TURN YET.

-—ANEP
PLEASE, OH
LORD, GRANT LS
THE STRENGTH
OF WILL TO
FIGHT YOUR
FIGHT—=

IT'S NOT

YOUR TURN
YET-~

GUIPE US
ANDP PROTECT
Us AND LEAD

Us INTHY 4

GRACE~—

GoD
DAMN IT, YOU
IMPATIENT
ASSHOLE--




You GUYS

ALWAYS

FALL FOR
THAT.

THAT IS
SOME FOUL
MOUTH YOU'VE
GOT. SHALL T
WASH IT ouUT
BEFORE I SENDP
YOu BACK,

T'LL BE

WAITING {
FOR YOU IN }
. THE PIT. /




IT'S ALRIGHT,
I'M NOT GOING
TO HURT You.
YOU'RE SAFE

' s Ty
CALL THE TIMES.
THEY'RE YOUR |
BEST BET 10 STAY |
BB\ ouT OF THER [/
HA |







You

LOOKS LIKE
I'M DOING.

LIKE I SAID,
YOU'RE GONNA
WANNA STEP

OUTSIDE. i

BITCH. THAT
HURT.

VANS WILL BE
HERE SOON. 5TAY
WITH THE PRESS.

THEY'LL MAKE

SURE NOTHING

BAD HAPPENS

LISTEN
TO ME VERY
CAREFULLY.

FOLLOWING
ME WILL GET You
KILLER. PO You
LUNDERSTAND?

THERE IS ONE
GUESTION THAT
PWIPES PECFPLE.

BUT HERE.

./ WHERE \
~ ARE YOU
\ GOING?

CAN...

CAN T
COME WITH
Youz?




THE ANSWER CUTS
HUMANITY INTO
TWO GROLUIPS.

A YES OR NO
GUESTION.

IT'S A SIMPLE
QUESTION.

BUT IT'S AS
PERSONAL A
QUESTION AS
YOU CAN ASK.

POUBLE

OR NOTHIN'.
NO WaY YOou Do
THAT AGAIN,
KD,

1S THERE ANYTHING YOU
ARE ABSOLUTELY-—

WITHOUT QUESTION-~

CERTAIN ABOUT?

ey —C—

ANYTHING YOU KNOW S0
FORCEFULLY THAT NO

. MATTER WHAT HAPPENS, NO

MATTER WHAT YOU SEE OR
HEAR OR FEEL, THAT IT
WOLILD STILL BE TRUE?

/7 WELL N
SCREW ME
SIDEWAYS
AND CALL ME
PRETTY.




IF YOU THINK TO ASK
THE QUESTION IN THE
FIRST PLACE, I BETT
KNOW YOUR ANSWER.

| \ THAT'S
$100. UNLESS

U WANNA >
G £e / OH NO,

WILL You TWo
SHUT YOUR DAMN
MOUTHS? I'M
TRYING TO SAVE
My SOUL OVER
HERE.

—THE FINAL == =

BATTLE IS
ALMOST
HERE~—

POUBLE OR
‘ I KNOW A
NETHIN HUSTLE
5 WHEN T
e 5 SEE ONE.
; . . THAT'S
I 4 Vo GOTTA BE
| A TRICK.

1S HE
LISTENING
TO THAT
pooOMmsDAY
PREACHER
AGAINT

WHY'DYA THINK
WE'RE HEADPING
BACK TO PORT
BEFORE OUR TANK
1S FULL OF FiSH?

/ =5IGHT THE

WORLP'S GONE
CRAZIER THAN A
SHITHOUSE RAT,
ZACHARY.

SPEAKING
OF CRAZY,
THERE'S A

LADY T WANT
You TO--

/ YOU'RE

) k ] il

THE LIE 1S FOR
HIS SAKE. AND
FOR MINE.

SURE,
Now?

YEAH

I'M SURE.
I'VE GOT
FRIENDS

WAITING FOR

ME AND--




THREE MONTHS
AND NO ONE ARCLIND
ME HAS DIED.

MAYBE MY CURSE LOST
TRACK OF ME. MAYBE
IT'S FOUND l

ELSE TO BURDPEN.

—MEMBERSHIP

HAS TRIPLED IN
THE PAST MONTH
FOR CHARLES
EMMANLIELS
CHURCH=—

——ANDP -
WITH THE SURGE IN
PARISHIONERS, THE
CHURCH OF THE
EVERLASTING KINGPOM IS
THE FASTEST GROWING
RELIGION IN THE WORLE WE
ASKED MR. ENMANLIEL IF
HE WAS SURPRISED BY

NO,

PEBRA, I'M
NOT SLIRFRISER
IT's ALL IN HIS PLAN.
THE ENP IS
APPROACHING, ANP
IT POESN'T TAKE A
HOLY MAaN 70
SEE I




IT FEELS LIKE T'VE
BEEN CUT TO PIECES—
STRIPPEP POWN TO
THE THREADS.

LA VI DU A

WORLD'S BEST

=y

r
| == I KNOW THIS FEELING.
| I KNOW WHAT IT MEANS.

THE CURSE
1S BACK. IT'S
FOLIND ME.

I HAVE TO GET

AWAY AS QUICKLY
AS I CAN—

you'p
THINK You
GLYS REALLY
WOLILD'VE
, LEARNED BY
» NOW.




[ HELP ME, o
ZACHARYL ' No, sTaY
AWAY FROM

HIM. IT'S ME
YOU WANT.

You
SHOULD'VE
KNOWN. £

WHY
DIPN'T YOuU
HELP ME,
ZACHARY?

WAKE UR
ASSHOLE.

ISN'T IT?

ARE YOUR
LAST MOMENTS
ON EARTH. YOUR
ANSWERS WILL

PETERMINE HOW
MUCH PAIN THEY
HOLD.

...THEN
I GUESS
YOU'D BETTER |
START ASKING
GQUESTIONS.

THAT WAS MY
QUESTION.

-.I'M A
GUY WHO DOESN'T
KNOW WHERE HE IS
STRAPPED TO A
CHAIR BEING ASKED
STRANGE
QUESTIONS -~




IF You
PODGE MY
QUESTION

AGAIN, IT'LL
HURT. WHAT
ARE You?

THE I'M-50-
CONFUSED
ROUTINE,

STOP
STALLING! YOou
ARE DIFFERENT W&
THAN THE REST OF
THEM. WHY? WHAT
1S HAPPENING?
ARE THINGS
CHANGING ?

.--I DON'T
KNOW HOW TO
ANSWER THAT

GQUES--

TELL ME~-~WHAT
ARE YOU? WHY
HAVEN'T I SEEN
ONE LIKE YOu
BEFORE?

ONE LIKE
wiar?

FINE. IF
YOU WON'T
TALK, THEN

GO BACK TO

ANSWER
QUESTIONS T
T

UNDERSTAND!

GIVE
MY REGARDS
TO THE REST
OF THE
FALLEN.

TO BE CONTINUED IN ANTI #1
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Country music superstar Trace
DAVID Adkins is LUKE MC BAIN -- an
TISCHMAN KODY American hero for our times]
S CHAMBERLAIN in a story of right and wrong
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HIGH GALIBER STORIES
THAT HIT THE TARGET

IlllN T MISS TIIESE 12-GAUGE [:l]llEGTIIIHS
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$14.99 $12.99 $1599

ISBN: 978-0-9836937-5-8 Diamond Order Code: APRO71857 Diamond Order Code; 0CT071984
ISBN: 978-158240-794-4 ISBN: 978-1-58240-894
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TOM RANEY (AVENGERS ACADEMY)
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HM-
WELL. THAT
HAPFENELR.

SHE
REEKED
OF TEQUILA
ANYWAY. BUT
WHAT A
MESS.

EVERY
DOoG SHOULD
HAVE A FEW







IT'S
A BIT LATE
FOR CHANGING
YOUR MIND.

PICKED THE
KEYS, MISSY.
TIME FOR
SOME FUN.

I DON'T
THINK T WANT
TO HAVE FUN

Y T DIDN'T
MEAN-—
CAN WE




I...um...
FEELS A LITTLE
TOO OFPEN HERE,
WITH THE BRIDGE
AND ALL. AIN'T
YOU AFRAID
SOMEONE'S
GOING TO SEE

WHO—

WHO ARE You
FRIENDS WITH
AT THE PARTY

MEAN THE
WILSONS?

N
) AN AR
Cu Y e
L)
Ay

A JUST FINE
Y HERE, MSSY.

A

-

R

A, e
)
N,
AR

I THINK T
WANT TO G0
SOMEWHERE
ELSE. MAYBE
LET'S GO BACK




WHAT ARE
YOuU TRAVELING
OR SOME-
THING?

S50 How's

ABOUT OVER
HERE BY
THE RIVER?

" AINT
You GOt

SOME-
THINGZ




CAN'T 2AY N
I KNOW YOou.
YOU'RE A
FRIEND OF THE
WILSONS?

I PON'T
LIVE NOWHERE
CLOSE. T
THOUGHT WE'D
PULL OFF AND

OH.
WELL. T
GUESS THAT
CcCouLD BE




T GOT...
OH! A CADDY!
WHOSE IS
THE cADDY?
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ASSIGNMENT

This Assignment is entered into effective as of January 1, 2009 (the “Effective
Date”) between Valhalla Entertainment, Inc. (“Assignor™), a California corporation with
its principal place of business at 3201 W. Cahuenga Blvd., Los Angeles, CA 90068 and
Valhalla Motion Pictures, Inc. (“Assignee™), a California corporation with its principal
place of business at 3201 W. Cahuenga Blvd., Los Angeles, CA 90068.

RECITALS

A Assignor owns and has used the trade name and service mark VALHALLA
MOTION PICTURES and the service mark VALHALLA MOTION PICTURES
and Design attached as Exhibit | (the “VMP Mark”) since at least as early as July
25, 1997 in connection with motion picture film production services.

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Assignor and Assignee, intending to be legally bound,
agree as follows:

1. Assignor hereby assigns all right, title to and interest in the service mark and trade
name VALHALLA MOTION PICTURES and the VMP Mark as used to promote motion
picture and television show production services, and the good will associated with such
marks.

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the 1*
day of January, 2009.

DATED: December 6, 2013 VALHALLA ENTERTAINMENT, INC.

EXHIBIT 70

Valhalla v valhalla
12-10-13

Papfofl pgs.

DEBORAH R MEYERS, CS 8569




EXHIBIT 1

VALHALLA

MOTTON PECTURES



